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JEWISH FEDERATION OF GREATER PORTLAND
Effective and Adopted October 18, 1998
Amended October 20, 2021



[bookmark: _DV_M4][bookmark: _DV_M5]

NAME, ORGANIZATION, AREA
OF OPERATIONS AND PURPOSE
[bookmark: _DV_M6]A.	Name.  The name of this organization shall be the Jewish Federation of Greater Portland, hereinafter the “Federation.”
[bookmark: _DV_M7][bookmark: _DV_C7][bookmark: _DV_M8]B.	Organization.  The Federation is an organization of individual contributors and partner agencies, as hereinafter defined.  In addition, there may be beneficiaries who are neither individual contributors nor partner agencies.
[bookmark: _DV_M9][bookmark: _DV_C9][bookmark: _DV_M10]C.	Area of Operations.  The Federation shall conduct its operations and function in the greater Portland metropolitan area, including Multnomah, Clackamas, and Washington counties, Oregon, and Southwestern Washington, but may also conduct its operations and function in other areas to further its purpose.
[bookmark: _DV_M11]D.	Purpose.  The purpose of the Federation shall be to further and promote Jewish charitable, religious, educational and cultural endeavors, wherever they may exist or are carried on, but primarily in the greater Portland metropolitan area.  The Federation’s activities in furtherance of its purpose shall include, among others, an annual contribution campaign, the maintenance of endowment funds, and coordination of social welfare and educational activities within its area of operations.  The charitable organizations that the Federation shall benefit and promote may include:
[bookmark: _DV_M12][bookmark: _DV_C11][bookmark: _DV_M13]1.	The Federation;
[bookmark: _DV_M15][bookmark: _DV_C14][bookmark: _DV_M16]2.	Organizations in the United States or elsewhere serving Jewish charitable purposes;
[bookmark: _DV_M17][bookmark: _DV_C16][bookmark: _DV_M18][bookmark: _DV_C18][bookmark: _DV_M19]3.	Charitable organizations primarily serving the Portland area in the fields of education, intergroup relations, civics, culture, health service, and social service; and
[bookmark: _DV_M20][bookmark: _DV_C20][bookmark: _DV_M21][bookmark: _DV_M22][bookmark: _DV_M23][bookmark: _DV_M24]4.	Charitable organizations outside the Portland area that the Federation determines provide an identifiable benefit for the welfare of the Portland Jewish community.
II

MEMBERSHIP
[bookmark: _DV_M25][bookmark: _DV_M26][bookmark: _DV_C26][bookmark: _DV_M27][bookmark: _DV_C27][bookmark: _DV_M28]A.	Any person who subscribes to the purposes of the Federation and who makes any financial contribution to the Federation shall be a voting member for the fiscal year in which the contribution is made.
[bookmark: _DV_C29][bookmark: _DV_M29][bookmark: _DV_C31][bookmark: _DV_M30]B.	Any person who has a significant interest in an entity that makes a financial contribution to the Federation or its programs shall satisfy the financial contribution qualification for membership.
[bookmark: _DV_M31][bookmark: _DV_M32]III

ORGANIZATIONS ELIGIBLE FOR ALLOCATIONS
[bookmark: _DV_M33][bookmark: _DV_C34][bookmark: _DV_M34][bookmark: _DV_C36][bookmark: _DV_M36][bookmark: _DV_C37][bookmark: _DV_M37][bookmark: _DV_M41][bookmark: _DV_M42][bookmark: _DV_M43][bookmark: _DV_M45]A.	Any Jewish organization that is organized for charitable, educational, religious, or cultural purposes and renders or makes its services available to the entire Jewish community in or primarily in the greater Portland metropolitan area, and which has Section 501(c)(3) status under the Internal Revenue Code or under the fiscal sponsorship of a non-profit entity, may be eligible for funding from the Jewish Federation.  The Governing Board of Directors of the Federation (the “Governing Board” or “Board”) shall determine whether an organization is eligible for funding. 
1. [bookmark: _DV_M47][bookmark: _DV_C45][bookmark: _DV_C46]Eligible organizations may request funds during the allocation process, providing that it subscribes to a Memorandum of Understanding which describes the relationship between the Federation and each individual organization.  
2. [bookmark: _DV_M49][bookmark: _DV_M51][bookmark: _DV_M53]Funding may also be requested outside the allocations process, yet those requests will be taken on a case-by-case basis.
3. [bookmark: _DV_M55][bookmark: _DV_M56]Any organization’s allocation may be rescinded  as of any specified date by the affirmative vote of two‑thirds of the entire Governing Board at a regular meeting or at a special meeting called for the purpose of considering such termination, provided that the organization shall have received written notice of such proposed action 30 days prior thereto and have been afforded an opportunity for a hearing at such meeting.
[bookmark: _DV_M57][bookmark: _DV_C66][bookmark: _DV_M62][bookmark: _DV_M64]Any organization receiving funding pursuant to Article III, Section B3 above, or one of its committees, or a person on its behalf, shall not make any general solicitation for funds or undertake a building fund campaign or fund‑raising program for extraordinary purposes without the prior written approval of the Governing Board.  This prohibition shall not apply to the raising of funds by membership fees or charges for services rendered, by means of programs heretofore approved, regularly employed, or followed for some period of time, or the occasional private solicitation of contributions in the form of endowments or legacies.
[bookmark: _DV_M66][bookmark: _DV_M67]IV

GOVERNING BOARD
[bookmark: _DV_M68]A.	Powers of the Governing Board.  All powers and authority of the Federation shall be vested in and shall be exercised by the Governing Board, which shall establish policies and procedures for administering the affairs of the Federation, adopt an annual budget for its operations, and approve the allocation of Federation welfare and endowment funds.  Without limiting the generality of its powers and authority, the Governing Board shall act with respect to the following matters:
[bookmark: _DV_M69][bookmark: _DV_C72][bookmark: _DV_M70]1.	Elect officers;
[bookmark: _DV_M71][bookmark: _DV_C74][bookmark: _DV_M72][bookmark: _DV_C75][bookmark: _DV_M73][bookmark: _DV_C77][bookmark: _DV_M74]2.	Employ the Chief Executive Officer to conduct the affairs of the Federation, and fix the salary, terms of employment, and duties of the person so employed;
[bookmark: _DV_M75][bookmark: _DV_C79][bookmark: _DV_M76]3.	Select one or more banks or other institutions to act as depositories for the funds of the Federation and determine the manner of receiving, depositing, and disbursing such funds and the form of checks and the person or persons authorized to sign such checks; and
[bookmark: _DV_M77][bookmark: _DV_C81][bookmark: _DV_M78][bookmark: _DV_M79]4.	Perform all functions and duties required of it by the provisions of these Bylaws.
B.	Number of Board Directors.  The Governing Board shall consist of not fewer than 15 nor more than 20 Directors elected from the Jewish community at large. No director shall represent any particular interest other than that of the Jewish community of Greater Portland as a whole.  There shall be no designated ex‑officio or nonvoting Directors.
[bookmark: _DV_M80]C.	Selection and Terms of Directors.
[bookmark: _DV_M81][bookmark: _DV_M82]1.	Eligibility.  Only members of the Federation shall be eligible to be a Director.
[bookmark: _DV_M83][bookmark: _DV_M84]2.	Directors.  Directors shall be elected at the annual membership meeting.  A Director- shall serve for a term of three years and may be reelected for a second consecutive term of three years.  No Director, other than one appointed to fill a vacancy, shall serve more than two consecutive terms.  However, the calculation of consecutive terms for the Chair of the Board shall be tolled for the period that the Chair serves in that capacity.  After a one-year hiatus, a Director may again be elected to serve on the Governing Board in accordance with these bylaws.

[bookmark: _DV_M85]3.	Role of the Nominating Committee.
[bookmark: _DV_M86][bookmark: _DV_C86][bookmark: _DV_M87][bookmark: _DV_C87][bookmark: _DV_M88][bookmark: _DV_C88][bookmark: _DV_M89][bookmark: _DV_M90][bookmark: _DV_C91][bookmark: _DV_M91][bookmark: _DV_C93][bookmark: _DV_M92][bookmark: _DV_C95][bookmark: _DV_M93][bookmark: _DV_M94][bookmark: _DV_M95][bookmark: _DV_C99][bookmark: _DV_M96][bookmark: _DV_C100][bookmark: _DV_X153][bookmark: _DV_C101][bookmark: _DV_C102]a.	At least 60 days before the date of each annual membership meeting, the Chair of the Board shall appoint, or cause to be appointed, a Nominating Committee of not fewer than seven nor more than 10 Federation members, a minority of whom may be members of the current Governing Board.  The immediate past Chair of the Board or, if unable to serve, any other designee of the current Chair of the Board, shall serve as Chair.  The Nominating Committee shall nominate one candidate for each of the Director positions, whether for a full or unexpired term, which is to be filled at the next annual membership meeting, but may not nominate a candidate who has not agreed to serve.  In addition, the Nominating Committee shall recommend, in consultation with the existing officers, officers of the Federation for vote by the Governing Board.
[bookmark: _DV_M97]b.	The Nominating Committee shall submit to the Secretary, not less than 35 days before the date of the next annual membership meeting, a written list of the candidates nominated and the term, whether full or unexpired, for which each candidate has been nominated.
[bookmark: _DV_M98][bookmark: _DV_C104][bookmark: _DV_M99][bookmark: _DV_C106][bookmark: _DV_M100][bookmark: _DV_C108][bookmark: _DV_M101][bookmark: _DV_C109][bookmark: _DV_M102][bookmark: _DV_C111][bookmark: _DV_M103]c.	The Secretary shall, at least 21 days before the next annual membership meeting, cause a notice to be mailed to the members, who shall inform them of (1) the time and place of the meeting; (2) the candidates nominated for Directors; and (3) the fact that other candidates may be nominated by petition.
[bookmark: _DV_M104][bookmark: _DV_C112][bookmark: _DV_M105]d.	Any other person who has agreed to serve as a Director may be nominated for either a full or unexpired term, by a petition containing the signatures of at least 25 members of the Federation submitted to the Secretary at least 15 days before the annual meeting.
[bookmark: _DV_M106][bookmark: _DV_C113][bookmark: _DV_M107][bookmark: _DV_C115][bookmark: _DV_M108][bookmark: _DV_C117][bookmark: _DV_M109][bookmark: _DV_C119][bookmark: _DV_M110]e.	If a candidate or candidates have been nominated by petition, then at least 10 days before the next annual membership meeting, the Secretary shall cause a new notice to be mailed to the members, which shall inform them of (1) the time and place of the meeting; (2) the candidates nominated for Directors, whether nominated by the Nominating Committee or petition, but without indicating how nominated; and (3) the term for which each was nominated.
[bookmark: _DV_M111]f.	Members shall vote separately for nominees for full terms and nominees for unexpired terms.  Candidates may be elected by voice vote unless the number of candidates for any particular term exceeds the number of directorships to be filled for such term, in which event the election shall be conducted by means of secret written ballot.  The candidates equal in number to the directorships to be filled for each term who received the highest number of votes cast for such term shall be elected.
[bookmark: _DV_M112]D.	Vacancies.
[bookmark: _DV_M113]1.	Any vacancy occurring for any reason during the term of a Director shall be filled by the Governing Board, and the person so chosen shall serve until the next annual membership meeting, at which time the Federation members shall elect a Director to complete the unexpired term.
[bookmark: _DV_M114]2.	The Director elected at the annual meeting to complete the unexpired term shall be eligible to serve two additional successive terms.
[bookmark: _DV_M115]E.	Quorum and Voting.
[bookmark: _DV_M116]1.	A simple majority of sitting Directors shall constitute a quorum for the transaction of business.
[bookmark: _DV_M117]2.	No Governing Board action shall be valid unless it receives the affirmative vote of a majority of those present.
[bookmark: _DV_M118]3.	The presiding officer may vote only to break a tie.
[bookmark: _DV_M119][bookmark: _DV_C121][bookmark: _DV_M120][bookmark: _DV_M121][bookmark: _DV_C124][bookmark: _DV_M122][bookmark: _DV_C125][bookmark: _DV_M123]4.	Members may attend and vote by telephone, video-conference, web-conference call, or any other means by which all participants can hear each other.  There shall be no voting by proxy.
[bookmark: _DV_M124][bookmark: _DV_C127][bookmark: _DV_M125]5.	Conflicts of Interest.  Directors shall declare all conflicts of interest on matters being considered by the Governing Board.  In such cases, any Director who has declared a conflict may vote or abstain as the Governing Board considers appropriate.  
[bookmark: _DV_C128]F.	Meetings of the Governing Board.
[bookmark: _DV_C129][bookmark: _DV_X202][bookmark: _DV_C130][bookmark: _DV_C131]1.	Organizational Meetings.  An organizational meeting of the Governing Board shall be held following the annual membership meeting for the purpose of electing officers, designating persons to sign checks, and other similar matters.
[bookmark: _DV_C132][bookmark: _DV_X205][bookmark: _DV_C133][bookmark: _DV_C134]2.	Regular Meetings.  At least seven regular meetings of the Governing Board shall be held each year and shall be open to all members of the Federation except when the Chair calls for an executive session.
[bookmark: _DV_C135][bookmark: _DV_X208][bookmark: _DV_C136][bookmark: _DV_C137][bookmark: _DV_X210][bookmark: _DV_C138]3.	Special Meetings.  Special meetings of the Governing Board may be called at any time by the Chair of the Board and must be called within five days upon written request of at least 10 Directors.
[bookmark: _DV_C139]4.	Notice of Meetings.
[bookmark: _DV_C140][bookmark: _DV_X213][bookmark: _DV_C141][bookmark: _DV_X215][bookmark: _DV_C142][bookmark: _DV_C143][bookmark: _DV_X217][bookmark: _DV_C144]a.	Notice of regular meetings of the Governing Board shall be given in writing.  Notices of special meetings shall state the purpose or purposes thereof and may be given in person, by mail or by telephone communication when necessary.
[bookmark: _DV_C145][bookmark: _DV_X219][bookmark: _DV_C146][bookmark: _DV_X221][bookmark: _DV_C147]b.	Except as otherwise provided herein, not less than ten days’ notice shall be given of a regular meeting of the Governing Board and not less than two days’ notice shall be given of a special meeting.
[bookmark: _DV_M126][bookmark: _DV_M127][bookmark: _DV_M128][bookmark: _DV_M132][bookmark: _DV_M133][bookmark: _DV_M134][bookmark: _DV_M137][bookmark: _DV_M138][bookmark: _DV_M139][bookmark: _DV_M140][bookmark: _DV_M142][bookmark: _DV_M143][bookmark: _DV_M144][bookmark: _DV_M146][bookmark: _DV_M148][bookmark: _DV_M149][bookmark: _DV_M150][bookmark: _DV_M151][bookmark: _DV_M152][bookmark: _DV_M153][bookmark: _DV_M154][bookmark: _DV_M155][bookmark: _DV_M156][bookmark: _DV_M157][bookmark: _DV_M158][bookmark: _DV_M159][bookmark: _DV_M161][bookmark: _DV_M162][bookmark: _DV_M163][bookmark: _DV_M164][bookmark: _DV_M165][bookmark: _DV_M166][bookmark: _DV_M167][bookmark: _DV_M168][bookmark: _DV_M169][bookmark: _DV_M170][bookmark: _DV_M171][bookmark: _DV_M172][bookmark: _DV_M173][bookmark: _DV_M174][bookmark: _DV_M175][bookmark: _DV_M177][bookmark: _DV_M178]V

MEETINGS OF MEMBERS
[bookmark: _DV_M179][bookmark: _DV_M180]A.	Annual Membership Meeting.  The annual meeting of the members of the Federation shall be held each year within 30 days of June 1, at such time and place as may be determined by the Governing Board.
[bookmark: _DV_M181][bookmark: _DV_C192][bookmark: _DV_M182][bookmark: _DV_C194][bookmark: _DV_M183][bookmark: _DV_M184]B.	Special Meeting.  Special meetings of the members may be called at any time by the Chair of the Board, and must be called by the Chair of the Board within 15 days upon a written request of 10 Directors, or upon the written request of 50 members of the Federation.
[bookmark: _DV_M185]C.	Notices of Meeting.
[bookmark: _DV_M186][bookmark: _DV_M187][bookmark: _DV_M188]1.	Notice of any meeting of the members shall be given in writing to the members.  Notices of special meetings shall state the purpose or purposes thereof.
[bookmark: _DV_M189]2.	Except as otherwise provided herein, not less than 21 days’ notice shall be given of an annual meeting of the members, and not less than 10 days’ notice shall be given of a special meeting.
[bookmark: _DV_M190][bookmark: _DV_M191][bookmark: _DV_C199]D.	Quorum.  Fifty members shall constitute a quorum for the transaction of business at any meeting of the members, provided that no action shall be valid unless it receives the affirmative vote of at least 26 members.  There shall be no voting by proxy.
[bookmark: _DV_M193][bookmark: _DV_M194]VI

OFFICERS
[bookmark: _DV_M195][bookmark: _DV_C224][bookmark: _DV_M196][bookmark: _DV_C226][bookmark: _DV_M197][bookmark: _DV_M198][bookmark: _DV_M199]A.	The officers of the Federation shall be a Chair of the Board, one or more Vice- Chairs, a Treasurer, and a Secretary (such office to be filled by the President/Chief Executive).
[bookmark: _DV_M200]B.	Election and Term.
[bookmark: _DV_M201][bookmark: _DV_C232][bookmark: _DV_M202][bookmark: _DV_C234][bookmark: _DV_M203]1.	The Chair of the Board, Vice Chair(s), and Treasurer shall be elected by the Governing Board from among the Directors, following receipt of recommendations by the Nominating Committee.  Such officers shall serve for terms of one year, commencing with the meeting at which they are elected, and terminating with the election of their successors.  Such officers may serve up to three terms consecutively in the same office.
[bookmark: _DV_M204][bookmark: _DV_C235][bookmark: _DV_M205][bookmark: _DV_C237][bookmark: _DV_M206][bookmark: _DV_C239][bookmark: _DV_M207]2.	The Chief Executive Officer shall be the President of the Federation.
[bookmark: _DV_M208]3.	Any other officers shall be elected at such time as the Governing Board shall determine and shall serve at the pleasure of the Governing Board.
[bookmark: _DV_C240]4.	Any officer may be removed by the affirmative vote of two-thirds of the entire Governing Board.
[bookmark: _DV_M209]C.	Duties of Officers.
[bookmark: _DV_M210][bookmark: _DV_C242][bookmark: _DV_M211][bookmark: _DV_C244][bookmark: _DV_M212][bookmark: _DV_C246][bookmark: _DV_M213][bookmark: _DV_C248][bookmark: _DV_M214][bookmark: _DV_C249][bookmark: _DV_M215][bookmark: _DV_C251][bookmark: _DV_M216][bookmark: _DV_C252][bookmark: _DV_M217][bookmark: _DV_C257][bookmark: _DV_M221]1.	Chair of the Board.  The Chair of the Board shall preside at all meetings of the Governing Board.  The Chair of the Board, or his designee, shall make a full and complete report at the annual membership meeting; shall be signatory on all Federation accounts; shall represent the Governing Board in providing oversight of activities of the  Chief Executive Officer (President); shall appoint the members, chairs and, as necessary, vice-chairs of each committee; shall be an ex‑officio member of all committees; and shall perform such other duties as are required by these By-Laws or normally performed by a President of a like Federation.  For purposes of ORS 60.371, the Chair shall have all powers and fulfill all duties of a “President” required by the Oregon Business Corporation Act.
[bookmark: _DV_M222][bookmark: _DV_C259][bookmark: _DV_M223][bookmark: _DV_C261][bookmark: _DV_M224][bookmark: _DV_C263][bookmark: _DV_M225][bookmark: _DV_C264][bookmark: _DV_M226][bookmark: _DV_C266][bookmark: _DV_M227][bookmark: _DV_C268][bookmark: _DV_M228][bookmark: _DV_C270][bookmark: _DV_M229][bookmark: _DV_C272][bookmark: _DV_M230]2.	Vice-Chairs.  In the event of the Chair’s death, resignation, absence, or inability to discharge the duties of that office, the Chair’s duties shall be performed by the First Vice-Chair.  The Vice Chairs shall perform such duties as are required by these Bylaws, specially charged by the Chair or normally performed by a Vice Chair of the Federation.  Upon the election of a second Vice-Chair, the Governing Board shall designate which of the Vice-Chairs shall serve as First and which shall serve as Second Vice-Chair.
[bookmark: _DV_M231][bookmark: _DV_C274][bookmark: _DV_M233][bookmark: _DV_M234][bookmark: _DV_C275]3.	Secretary.  The Secretary shall keep and maintain all records and correspondence of the Federation.  The Secretary shall prepare the agenda, give notices, and keep the minutes of all regular and special meetings of the members, the Governing Board, and standing committees.  The Secretary shall also perform such other duties as are required by these By-Laws, specifically charged to the Secretary by the Chair or the Governing Board, or normally performed by a Secretary of the Federation.  The duties of Secretary shall be filled by the President.
[bookmark: _DV_M235][bookmark: _DV_C277][bookmark: _DV_M236][bookmark: _DV_C279][bookmark: _DV_M237]4.	Treasurer.  The Treasurer shall provide oversight regarding the financial operation of the Federation, including investment and reinvestment of the funds of the Federation, control of Federation funds, and maintenance of the financial records of the Federation.  The Treasurer shall serve as a member of any Endowment Fund Committee, and shall be Chair of the Administration and Finance Committee.
[bookmark: _DV_M238][bookmark: _DV_C280]5.	President.  The President shall be the Chief Executive Officer of the Federation and shall report to the Governing Board which shall be represented by the Chair of the Board.  In the event the Chief Executive Officer’s employment with the Federation shall terminate at any time, his or her term as President shall automatically expire.
[bookmark: _DV_C281][bookmark: _DV_M239][bookmark: _DV_C283][bookmark: _DV_M240]6.	Other Officers.  Other officers shall perform such duties as may specifically be assigned to them by the Chair or the Governing Board.
[bookmark: _DV_M241]D.	Vacancies.  Any vacancy from any cause occurring in any office shall be filled by the Governing Board for the remainder of the term.
[bookmark: _DV_M242]VII

COMMITTEES
[bookmark: _DV_M243][bookmark: _DV_C286][bookmark: _DV_M244][bookmark: _DV_C288][bookmark: _DV_M245][bookmark: _DV_C290][bookmark: _DV_M246]A.	Eligibility.  Members of committees, including the Chair of each committee, shall be appointed each year by the Chair of the Board, or the Chair’s designee.  Such appointments shall be effective unless otherwise determined by the Governing Board.
[bookmark: _DV_M247]B.	Standing Committees.  There shall be the following standing committees:
[bookmark: _DV_M248][bookmark: _DV_C291]1.	Executive;
[bookmark: _DV_M249][bookmark: _DV_C292]2.	Administration and Finance, (Including subcommittees on Human Resources and Endowment Investment);
[bookmark: _DV_M250][bookmark: _DV_C293]3.	Allocations;
[bookmark: _DV_M251]4.	Financial Resource Development
[bookmark: _DV_M252][bookmark: _DV_C295][bookmark: _DV_M253][bookmark: _DV_M254]5.	Jewish Community Relations Council;
[bookmark: _DV_M255][bookmark: _DV_M256][bookmark: _DV_M257][bookmark: _DV_M258]C.	General Rules and Procedures.
[bookmark: _DV_M259]1.	All committees are accountable to, and the actions of all committees shall be subject to approval of, the Governing Board.  Each standing committee shall exercise only those powers and perform those functions as are provided for in these By-Laws or may expressly be given or assigned to it by the Governing Board.  All other committees shall exercise only such powers and perform such functions as are specifically given or assigned to them at the time of their establishment by the Governing Board.  All temporary committees shall terminate within one year unless otherwise determined by the Governing Board.
[bookmark: _DV_M260][bookmark: _DV_M261]2.	Consistent with these By-Laws and the policies of the Federation, each committee may adopt its own rules and regulations and its own procedures.
[bookmark: _DV_M262][bookmark: _DV_C306][bookmark: _DV_M263][bookmark: _DV_C308][bookmark: _DV_M264][bookmark: _DV_C309][bookmark: _DV_M265][bookmark: _DV_M266][bookmark: _DV_C311][bookmark: _DV_M267]3.	The Chair, or the Chair’s designee, and the President, or a member of the Federation staff designated by the President, shall be an ex‑officio member of each committee, without the right to vote except as otherwise indicated by these By-Laws.
[bookmark: _DV_C313]4.	Unless the By-Laws provide otherwise, a person shall serve as a member of a standing committee for a one year term.  No member of a standing committee, other than one appointed to fill a vacancy, shall serve more than six consecutive one-year terms.  After a one-year hiatus, a person may again be appointed to serve on the standing committee in accordance with these bylaws.  

[bookmark: _DV_M269][bookmark: _DV_M270][bookmark: _DV_M271][bookmark: _DV_M272][bookmark: _DV_M273][bookmark: _DV_M274][bookmark: _DV_M275][bookmark: _DV_M276][bookmark: _DV_M277][bookmark: _DV_M278][bookmark: _DV_M279][bookmark: _DV_M280][bookmark: _DV_M281][bookmark: _DV_M282][bookmark: _DV_M283][bookmark: _DV_M284][bookmark: _DV_M285][bookmark: _DV_M286][bookmark: _DV_M287][bookmark: _DV_M288][bookmark: _DV_M289][bookmark: _DV_M290][bookmark: _DV_M291][bookmark: _DV_M292][bookmark: _DV_M293][bookmark: _DV_M294][bookmark: _DV_M295][bookmark: _DV_M296][bookmark: _DV_M297][bookmark: _DV_M298][bookmark: _DV_M299][bookmark: _DV_M300][bookmark: _DV_M301][bookmark: _DV_M302][bookmark: _DV_M303][bookmark: _DV_M304][bookmark: _DV_M306][bookmark: _DV_M307][bookmark: _DV_M308][bookmark: _DV_M309][bookmark: _DV_M310][bookmark: _DV_M311][bookmark: _DV_M312][bookmark: _DV_M313][bookmark: _DV_M314][bookmark: _DV_M315][bookmark: _DV_M316][bookmark: _DV_M318][bookmark: _DV_M320][bookmark: _DV_M321][bookmark: _DV_M322][bookmark: _DV_M323][bookmark: _DV_M327][bookmark: _DV_M328][bookmark: _DV_M329][bookmark: _DV_M330][bookmark: _DV_M331][bookmark: _DV_M332][bookmark: _DV_M333][bookmark: _DV_M334][bookmark: _DV_M335][bookmark: _DV_M336][bookmark: _DV_M337][bookmark: _DV_M338][bookmark: _DV_M339][bookmark: _DV_M340][bookmark: _DV_M341][bookmark: _DV_M342][bookmark: _DV_M343][bookmark: _DV_M344][bookmark: _DV_M345][bookmark: _DV_M346][bookmark: _DV_M347][bookmark: _DV_M348][bookmark: _DV_M349][bookmark: _DV_M350][bookmark: _DV_M351][bookmark: _DV_M352][bookmark: _DV_M353][bookmark: _DV_M354][bookmark: _DV_M355][bookmark: _DV_M356][bookmark: _DV_M357][bookmark: _DV_M358][bookmark: _DV_M359][bookmark: _DV_M360][bookmark: _DV_M361][bookmark: _DV_M362][bookmark: _DV_M363][bookmark: _DV_M364][bookmark: _DV_M365][bookmark: _DV_M366][bookmark: _DV_M367][bookmark: _DV_M368][bookmark: _DV_M369][bookmark: _DV_M370][bookmark: _DV_M371][bookmark: _DV_M372][bookmark: _DV_M373][bookmark: _DV_M374][bookmark: _DV_M375][bookmark: _DV_M376][bookmark: _DV_M377][bookmark: _DV_M378][bookmark: _DV_M379][bookmark: _DV_C466][bookmark: _DV_C467][bookmark: _DV_M380][bookmark: _DV_M381][bookmark: _DV_C470]VIII

CHIEF EXECUTIVE OFFICER (PRESIDENT)
[bookmark: _DV_M382][bookmark: _DV_C471][bookmark: _DV_M383][bookmark: _DV_C473][bookmark: _DV_M384][bookmark: _DV_C475][bookmark: _DV_M385][bookmark: _DV_C476][bookmark: _DV_M386][bookmark: _DV_C480][bookmark: _DV_M388]A.	Responsibility.  The Chief Executive Officer shall be accountable to the Chair of the Board and Governing Board, supervise and manage the staff and day‑to‑day Federation operations, and be responsible for seeing that the work of the Federation is adequately, efficiently, and promptly performed in accordance with the Federation’s principles and policies.  The Chief Executive shall be subject to oversight by the Chair of the Board and shall be an ex-officio, nonvoting member of all Federation committees.
[bookmark: _DV_M389][bookmark: _DV_C481][bookmark: _DV_M390][bookmark: _DV_C483][bookmark: _DV_M391][bookmark: _DV_C484][bookmark: _DV_M392][bookmark: _DV_C486][bookmark: _DV_M393]B.	Powers and Duties.  Except as expressly provided by the Governing Board or otherwise in these Bylaws, the Chief Executive Officer shall have authority to hire and fire, assign duties to, and supervise the performance of all Federation staff, all of whom shall be accountable to the Chief Executive Officer.
[bookmark: _DV_M394][bookmark: _DV_C487][bookmark: _DV_M395][bookmark: _DV_C489][bookmark: _DV_M396][bookmark: _DV_C490][bookmark: _DV_M397][bookmark: _DV_C492][bookmark: _DV_M398][bookmark: _DV_C494][bookmark: _DV_C495][bookmark: _DV_M400][bookmark: _DV_C498][bookmark: _DV_M402]C.	Authority to Designate Substitute.  For any committee of the Federation, other than the Executive Committee, on which the Chief Executive Officer is to serve according to these Bylaws as an ex‑officio member, the Chief Executive Officer, with the consent of the Chair of the Board, may designate any other employee of the Federation to serve in his or her place on that committee, or to conduct in his or her stead any of the activities required in Article VII.C.3.
[bookmark: _DV_M403]IX

LIABILITY AND INDEMNIFICATION
[bookmark: _DV_M404][bookmark: _DV_C501][bookmark: _DV_M405][bookmark: _DV_C502][bookmark: _DV_M406][bookmark: _DV_C503][bookmark: _DV_M407][bookmark: _DV_C505][bookmark: _DV_M408][bookmark: _DV_C506][bookmark: _DV_M409][bookmark: _DV_C507][bookmark: _DV_M410][bookmark: _DV_C508][bookmark: _DV_M411]The Directors and officers of the Federation and people serving on any Federation committee (“Committee Members”) shall not be liable to the Federation for any mistake in judgment, negligence, or otherwise, so long as such Directors, officers, and Committee Members have acted in good faith and in a manner they reasonably believe to be in or not opposed to the best interests of the Federation.  The Federation shall indemnify any person who was or is a party, or is threatened to be made a party, to a threatened, pending, or completed action, suit, or proceeding, or any appeal there from, whether civil, criminal, administrative or investigative, and whether brought by or in the right of the Federation or a third party, by reason of the fact that he or she is or was a Director, officer, or Committee Member of the Federation, or is or was serving at the request of the Federation as a Director, officer or Committee Member, against expenses (including attorneys’ fees), judgments, fines, and amounts paid in settlements actually and reasonably incurred by him or her in connection with the action, suit, or proceeding if he or she acted in good faith and in a manner he or she believed to be in or not opposed to the best interests of the Federation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe that his or her conduct was unlawful.  Determination of any action, suit or proceeding by judgment, order, settlement or conviction, or upon a plea of nolo contendere or its equivalent, shall not in itself create a presumption that the person did not act in good faith and in a manner that he or she reasonably believed to be in or not opposed to the best interests of the Federation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.  The foregoing right of indemnification shall be in addition to, and not inclusive of, any or all of the rights that any such Director, officer, or Committee Member may be entitled under any statute or Bylaw, agreement, vote of the Federation membership, or otherwise.
[bookmark: _DV_M412][bookmark: _DV_C512]X

AMENDMENT OF BY-LAWS
[bookmark: _DV_M413]These By-Laws may be amended by a 2/3’s vote of the entire Governing Board at any regular or special meeting of the Governing Board, provided that not less than 10 days’ written notice of the meeting and of the proposed amendment or amendments shall have been sent to all of the members of the Governing Board.
[bookmark: _DV_C515]XI

MISCELLANEOUS
[bookmark: _DV_C516]Whenever the terms “in writing,” “mailed,” “written notice,” or similar terminology appear in these By-Laws, such provision shall be satisfied by any one or  more of the following methodologies:   U.S. mail at the member’s last-known address; electronic mail at the member’s last known electronic address; or publication in the Jewish Review newspaper.
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